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SECURITIES ACT OF 1933 
Rel. No. 5419/September 6, 1973 


NOTICE OF PROPOSED ADOPTION OF RULE 239 
UNDER THE SECURITIES ACT OF 1933 RELATING 
TO AN EXEMPTION UNDER SECTION 3(b) OF SUCH 
ACT FOR CERTAIN PROMISSORY NOTES DIRECTLY 
SECURED BY A FIRST LIEN ON REAL ESTATE. 
FILE NO. S7-493. 


Notice is hereby given that the Securities and Exchange 
Commission has under consideration a proposed new 
Rule 239 under the Securities Act of 1933 ("Act"). The 
proposed rule would provide an exemption pursuant to 
Section 3(b) of the Act for certain promissory notes 
directly secured by a first tien on a parcel of residential 
real estate. Section 3(b) authorizes the Commission to 
exempt from the registration requirements of the Act any 
issue of securities if the aggregate amount at which such 
issue is offered to the public does not exceed $500,000 
and if the Commission finds that the enforcement of the 
Securities Act with respect to such securities is not ne- 
cessary in the public interest and for the protection of 
investors by reason of the small amount involved or the 
limited character of the public offering. 


Proposed Rule 239 exempts from registration certain 

first lien promissory notes. The exemption will apply only 
to notes originated by certain banking institutions or other 
regulated mortgagees. In order to insure the small-issue 
aspect of the exemption, the following requirements are 
contained within the rule: (1) the aggregate unpaid prin- 
cipal amount of the notes and the aggregate offering price 
to the public cannot exceed $500,000; (2) the aggregate 
unpaid debt secured by the lien cannot exceed 95% of the 
property s appraised valuation; (3) the unpaid principal 
amount of each note cannot be less than $15,000; and 

(4) the notes shall be sold for cash or purchasers oblige- 
tions to pay cash within 60 days after sale. 


For purposes only of the proposed rule, the term “issuer” 


is defined as the mortgagor or such other person who may 
be primarily obligated on the evidence of indebtedness 
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secured by the lien on the property. Further, the rule 
makes clear that the insuring of mortgages will not des- 
troy the exemption afforded by it. 


it should be noted that the proposed rule resembles in 
many respects existing Rule 234 under the Act. Rule 234 
is designed basically to provide an exemption from regis- 
tration for owners of real estate who have a limited in- 
vestment in their property and issue first lien notes there- 
on. Rule 239,0n the other hand, would generally exempt 
the resale of first lien mortgage notes in the so-called 
secondary market, which is generally limited to institu- 
tional o% similar investors. The Commission proposes to 
retain Rule 234 in its present form in order to continue 

to provide an exemption from registration for homeowners 
and others who now rely upon it, while at the same time 
adopting Rule 239 to validate, within certain specified 
limits, the operation of the ongoing secondary market in 
mortgages, which appears to have operated for many years 
without any significant abuses. 


The text of the proposed rule follows: 
Rule 239 


(a) Promissory notes directly secured by a first lien on 
a single parcel of real estate upon which is located 

a dwelling or other residential structure shall be 
exempt from registration under the Act if such 
notes are offered in accordance with the following 
terms and conditions: 

(1) Neither the aggregate unpaid principal amount 
of the notes secured by the lien on the property 
nor the aggregate amount at which such notes are 
offered by the issuer to the public shail exceed 
$500,000; 

(2) The aggregate unpaid principal amount of all 
indebtedness secured by the first lien on the pro- 
perty shall not exceed 95% of the appraised value 
of such property; 

(3) The promissory notes secured by the lien on the 
property must be or have been originated by a sav- 
ings or loan association, savings bank, commercial 
bank, or similar banking institution which is -super- 
vised and examined by a Federal or State authority 
or by a mortgagee approved by the Secretary of 
Housing and Urban Development pursuant to 12 
U.S.C. §§ 1703, 1707(b); 

(4) The unpaid principal amount of each note to 

be offered shall not be less than $15,000; 

(5) The notes shall be sold for cash or purchasers’ 
obligations to pay cash within 60 days after sale. 
Interests or participations in, or promissory notes 
secured by a lien upon another note or notes which 
are in turn secured by a first lien upon real estate 
shall not be deemed to be directly secured by a first 
lien on real estate within the meaning of this rule. 
For purposes of this rule, the issuer is deemed to be 
the mortgagor or such other person who may be 
primarily obligated on the evidence of indebtedness 
secured by the lien on the property. 

Private mortgage insurance applicable to a pro- 
missory note or notes shall not affect the avail- 
ability of the exemption afforded by this rule. 

(e) No exemption shall be available under this rule for 
any investment contract or other security the offer- 
ing of which is involved in the offering of the notes 
secured directly by a first lien upon residential 
real estate. 

The foregoing action is taken pursuant to the Securities 


398/SEC DOCKET 


(b 


— 


~— 


(c 


(d 


~— 


Act of 1933, particularly Sections 3(b) and 19(a) thereof. 


All interested persons are invited to submit their views on 
the proposed rule, in writing, to George A. Fitzsimmons, 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549, to be received on or before October 11, 
1973. All such communications will be available for public 
inspection and should refer to File No. S$7-493. 


de 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10373/September 4, 1973 


The Securities and Exchange Commission ("Commission") 
announced pursuant to Section 15(c) (5) of the Securities | 
Exchange Act of 1934 ("Exchange Act") the temporary | 
suspension of the over-the-counter trading in the common 
stock of Compusamp, Inc. ( Compusamp ), a New York 
corporation, of New York City, New York for the ten day 
period commencing at 10:00 a.m. (EDT) on September 4, 
1973 and terminating at midnight (EDT) on September 13, 
1973. 


The Commission initiated this trading suspension because 
of the unavailability of adequate and accurate current 
information concerning the financial condition and bus- 
iness operations of Compusamp. Questions have arisen 
with respect to procedures utilized by the company to re- 
cord and report revenues and related expenses. As a result 

the company s financial position may have been incorrect- | 
ly reported for fiscal year 1972 and perhaps other periods. 
Additionally the company has failed to file a 10-O quarter- 

ly report for the period ending June 30, 1973. 


Compusamp, provides marketing services for large manu- 
facturing companies. Its primary business is the distribu- 
tion of custom packed packages known as Panel-Paks to 
selected customers. The company has approximately 1, 
000,000 shares of common stock outstanding which was 
quoted at 1 1/4 Bid; 1 1/2 Asked on August 31, 1973. In 

May of 1972 250,635 of Compusamp common stock were | 
registered with the Commission and sold to the public at an 
offering price of $28.50. 


The Commission cautions broker-dealers, shareholders and 
Prospective purchasers that they should consider carefully 

the foregoing information along with all other currently | 
available information and any information subsequently 

issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange Act, 


no quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. If 
any broker or dealer has any questions as to whether or not 
he has complied with said rule, he should not enter any 
quotation but immediately contact the Securities and Ex- 
change Commission, Division of Enforcement in Washing- 
ton, D.C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11, he should refrain from entering 
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quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is cer- 
tain that all of its provisions have been met. If any broker 
or dealer enters any quotation which is in violation of said 
rule, the Commission will consider the need for prompt en- 
forcement action. 





SECURITIES EXCHANGE ACT of 1934 
Rel. No. 10372/September 4, 1973 


Admin. Proc. File No. 3-4016 
In the Matter of 


JACK GAYLORD AYRE 
2135 Wellington 
Salt Lake City, Utah 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TION 


In these broker-dealer proceedings under the Securities Ex- 
change and Securities Investor Protection Acts, Jack Gay- 
lord Ayre, president of Centaur Securities, Ltd. ("regis- 
trant ), formerly a registered broker-dealer, 1/ filed a stipu- 
lation and consent. Solely for purposes of this proceeding 
or any other proceeding pursuant to Sections 15(b) and 15 
A of the Exchange Act or Section 203(e) of the Investment 
Advisers Act, and without admitting or denying the allega- 
tions in the order for proceedings, Ayre consented to find- 
ings of willful violations of the Exchange Act and rules 
thereunder as alleged in that order, and to entry of an order 
barring him from association with any broker-dealer. 


Accordingly, on the basis of the order for proceedings and 
Ayre s consent, it is found that: 


1. During the period from about December 31, 1971 to 
July 10, 1972, Ayre willfully aided and abetted violations 
of Section 15(c) (3) of the Exchange Act and Rule 15c3-1 
thereunder in that registrant effected securities transactions 
when its aggregate indebtedness to all other persons ex- 
ceeded 2,000% of its net capital and it did not have and 
maintain net capital of at least $5,000. 


2. During the same period, Ayre willfully aided and abetted 
violations of Section 17(a) of the Exchange Act and Rule 
17a-3 thereunder in that registrant failed to make accurate- 
ly and keep current certain books and records. 


3. During the period from about February 28 to July 10, 
1972, Ayre willfully aided and abetted violations of Sec- 
tion 17(a) of the Exchange Act and Rule 17a-11 thereunder 
in that registrant failed to give the Commission telegraphic 
notice of its net capital and record-keeping deficiencies and 
to file the reports of financial condition required by that 
rule. 


In view of the foregoing, it is in the public interest to im- 
pose the sanction to which respondent has consented. 


Accordingly, 1T 1S ORDERED that Jack Gaylord Ayre be, 
and he hereby is, barred from association with any broker 
or dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Registrant's broker-dealer registration was revoked in 
these proceedings on the basis of its default. Securities 
Exchange Act Release No. 10247 (June 28, 1973), 2 SEC 
Docket 41. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10374/September 5, 1973 


INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 390/September 5, 1973 


The Securities and Exchange Commission has ordered pub- 
lic administrative proceedings under Section 15(b) of the 
Securities Exchange Act of 1934 and Sections 203(e) and 
203(f) of the Investment Advisers Act of 1940 against 
Governmental Statistical Corporation and Frederick Tilney, 
Jr., president and 37% stockholder of the registrant. The 
proceedings are based upon Tilney s conviction in 1972 of 
violating the anti-fraud provisions of the Securities Act of 
1933 in connection with his now liquidated brokerage firm, 
Tilney & Co. The proceedings are also based upon the en- 
try against him in 1967 of two orders by the U.S. District 
Court for the Southern District of New York, enjoining 
him and Tilney & Co. from violating the record keeping 
and net capital requirements of the Securities Exchange 
Act. The SEC also alleges that registrant failed to amend 
its registration statement under the Investment Advisers 
Act to disclose Tilney s conviction. A hearing will be sche- 
duled by further order to take evidence on the staff s alle- 
gations and to afford the respondents an opportunity to 
offer any defenses, to determine whether the allegations 
are true, and if so, whether any action of a remedial nature 
should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10375/September 5, 1973 


The Securities and Exchange Commission has issued an or- 
der granting an application of the Boston Stock Exchange 
for unlisted trading privileges in the common stock of Bun- 
ker Ramo Corporation. 





SECURITIES EXCHANGE ACT of 1934 
Rel. No 10376/September 5, 1973 


Admin. Proc. File No. 3-4348 
In the Matter of 


LYLE CHARLES FISHER 
doing business as 

L. C. FISHER COMPANY 
107 East Third Street 
Sheffield, Alabama 
(8-17502) 


ORDER POSTPONING EFFECTIVE DATE OF REGIS- 
TRATION 
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On July 23, 1973, Lyle Charles Fisher, doing business as 

L. C. Fisher Company ( applicant ), applied for registra- 
tion as a broker-dealer. We instituted these proceedings un- 
der the Securities Exchange Act to determine if that appli- 
cation should be denied. Now, however, we deal with a pre- 
liminary issue: whether to postpone the effective date of 
applicant s registration pending final determination of the 
denial issue. 1/ 


L. C. Fisher Company, Inc. ("Fisher Co."), a corporation of 
which applicant was president, withdrew its broker-dealer 
registration effective April 10, 1973. The order for pro- 
ceedings alleges that from that date to about July 9, 1973, 
applicant willfully violated Section 15(a) (1) of the Ex- 
change Act by engaging in business as a broker-dealer with 
out having registered as required. The order also refers to 
out opinion of June 29, 1973, which upheld the action of 
the National Association of Securities Dealers, Inc.("NA- 
SD") expelling Fisher Co. from membership, barring appli- 
cant from association with any NASD member in a princi- 
pal or supervisory capacity and censuring Fisher Co. and 
applicant. 2/ In that decision, we affirmed the NASD s ; 
findings that Fisher Co. and applicant violated the NASD s 
Rules of Fair Practice by failing to comply with net capital 
and record-keeping requirements, to prepare and send cer- 
tain confirmations, and to establish and maintain written 
supervisory procedures. 


An affidavit filed by a Division of Enforcement examiner 
states that applicant's books and records show that he con- 
ducted a securities business during the period charged in the 
order for proceedings without being registered as a broker- 
dealer. An affidavit filed by applicant raises no issue as to 
that charge. 


We consider it appropriate in the public interest to postpone 
the effective date of applicant's registration. As noted 
above, applicant does not deny that he engaged in the secu- 
rities business without being registered as required. More- 
over, as noted earlier, we recently affirmed the NASD's fin- 
dings of serious misconduct by applicant. In our decision in 
that case, we concluded that the sanctions imposed on app- 
licant by the NASD were not excessive in view of his history 
of inability or unwillingness to comply with applicable re- 
quirements. 


Even if we were to permit applicant's registration to become 
effective, he could not use it to engage in the securities busi- 
ness. This is so because of our Rule 15b8-2 under the Ex- 
change Act. That rule provides that bars and suspensions im- 
posed by the NASD or by an exchange for misconduct op- 
erate automatically to prohibit those sanctioned from en- 
gaging in securities activities as, or in association with, a non- 
member broker-dealer while such sanctions are in effect. 


Accordingly, 1T 1S ORDERED that the effective date of re- 
gistration as a broker and dealer of Lyle Charles Fisher, do- 
ing business as L. C. Fisher Company, be, and it hereby is, 
postponed until final determination of whether that registra- 
tion should be denied. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Pursuant to Section 15(b) (6) of the Exchange Act, our 
order instituting these proceedings postponed the effect: 
—— of applicant s registration until September 6, 
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2/ L. C. Fisher Company, Inc., Securities Exchange Act 
Release No. 10259, 2 SEC Docket 81. On August 21, 19 
73, we denied the petition of Fisher Co. and applicant 
for rehearing. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10377/September 7, 1973 


The Securities and Exchange Commission has issued an or- 
der granting an application of the PBW Stock Exchange, 
Inc. for trading privileges in the common stocks of the fol- 
lowing companies: 


Hughes Tool Company 
Robintech, Inc. 

Sambo's Restaurants, Inc. 
Sternco Industries, Inc. 

Vetco Offshore Industries, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10378/September 7, 1973 


The Securities and Exchange Commission ("Commission") 
announced pursuant to Sections 15(c) (5) and 19(a) (4) of 
the Securities Exchange Act of 1934 ( Exchange Act ) the 
temporary suspension of exchange and over-the-counter 
trading in the common stock of Stratton Group, Ltd.("Stra- 
tton ) of Hicksville, New York for the ten day period com- 
mencing 10:00 am (EDT) on September 7, 1973 and con- 
tinuing through September 16, 1973. 


The Commission initiated the suspension at the request of 
Stratton. The company states that irregularities in account- 
ing entries which would materially affect its reported opera- 
ting results for 1972, and perhaps for subsequent periods, 
appear to have occurred and that the auditor s certificate for 
the 1972 financial statements will be withdrawn. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently iss- 
ued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that pursuant to Rule 15c2-11 under the Exchange Act, no 
quotation may be entered unless and until they have strictly 
complied with all of the provisions of said rule, if any bro- 
ker or dealer has any questions as to whether or not he has 
complied with said rule, he should not enter any quotation 
but immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Washing- 
ton, D.C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11 he should refrain from entering 
quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is cer- 
tain that all of its provisions have been met. If any broker 
or dealer enters any quotation which is in violation of said 
rule, the Commission will consider the need for prompt en- 
forcement action. 
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HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18083/September 4, 1973 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Morristown, New Jersey 07960 


(70-5375) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


Jersey Central Power & Light Company ("Jersey Central"), 
an electric utility subsidiary company of General Public 
Utilities Corporation, a registered holding company, has fil- 
ed an application and amendments thereto with this Com- 
mission pursuant to Section 6(b) of the Public Utility Hold- 
ing Company Act of 1935 ("Act") and Rule 50 thereunder 
regarding the following proposed transaction. 


Jersey Central proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, $50, 
000,000 principal amount of First Mortgage Bonds, —-% 
Series due 2003. The interest rate (which shall be a multiple 
of 1/8 of 1%) and the price (which shall be not less than 100 
% nor more than 102.75% of the principal amount thereof 
plus accrued interest from October 1, 1973, to the date of 
delivery) will be determined by competitive bidding. The 
bonds will be issued under Indenture, dated as of March 1, 
1946, of Jersey City to First National City Bank Farmers 
Trust Company, Trustee, as heretofore supplemented and 
amended and to be further amended by a Supplemental In- 
denture to be dated October 1, 1973, and which includes, 
with certain exceptions, a prohibition until October 1, 1978 
against refunding the issue with proceeds of funds borrowed 
at a lower effective interest cost. 


The entire proceeds, excluding premium and accrued inter- 
est, realized from the sale of the new bonds ($50,000,000) 
will pe applied to the payment of all or a portion of Jersey 
City s short-term bank loans of which approximately $46, 
800,000 is outstanding. The proceeds of the bank loans 
which are thus to be prepaid have been or will be used for 
construction purposes or to reimburse Jersey Central s trea- 
sury for expenditures therefrom for construction purposes. 
Premium relating from the sale of the First Mortgage Bonds 
will be used for financing the business of Jersey Central, in- 
cluding the payment of expenses in effecting the sale of the 
bonds. The estimated cost of Jersey Central s 1973 construc- 
tion program is approximately $205,000,000. 


The Board of Public Utility Commissioners of New Jersey 
has authorized the proposed issue and sale of bonds by Jer- 
sey Central. No other state or federal commission other than 
this Commission, has jurisdiction over the proposed trans- 
action. 


The fees and expenses to be incurred in the proposed trans- 
action are estimated at $140,00, including legal fees of $28, 
000. Fees of counsel for the underwriters, to be paid by the 
successful bidder, are estimated at $16,500. 


Due notice of the filing of said application has been given in 


the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18049), and no 
hearing has been requested of or ordered by the Commis- 
sion. Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the ru- 
les thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said app- 
lication, as amended, be permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as am- 
ended, be, and it hereby is, permitted to become effective 
forthwith subject to the terms and conditions prescribed in 
Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18084/September 5, 1973 


In the Matter of 


NORTHEAST UTILITIES 
Hartford, Connecticut 


THE CONNECTICUT LIGHT AND POWER COMPANY 
THE HARTFORD ELECTRIC LIGHT COMPANY 
WESTERN MASSACHUSETTS ELECTRIC COMPANY 
THE MILLSTONE POINT COMPANY 


(70-5260) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUE AND 
SALE OF NOTES TO BANKS TO FINANCE NUCLEAR 
FUEL 


Northeast Utilities ("Northeast"), a registered holding com- 
pany, and The Connecticut Light and Power Company ("C 
L&P ), The Hartford Electric Light Company ( HELCO } 
and Western Massachusetts Electric Company ( WMECO ), 
public utility subsidiaries of Northeast, and The Millstone 
Point Company ( Millstone ), a subsidiary company of 
Northeast, have filed with this Commission a post-effective 
amendment to their application-declaration in this proceed- 
ing pursuant to Sections 6(a), 7, 9, 10, 12 and 13 of the 
Public Utility Holding Company Act of 1935 ( Act ) and 
Rules 42(b), 43, 45 and 50 (a) (2) promulgated thereunder. 
The post-effective amendment proposes the transaction 
described below. 


As part of a comprehensive program for the permanent fin- 
ancing of nuclear fuel procurement for use in a nuclear po- 
wer station owned jointly by CL&P, HELCO and WMECO 
the Commission , by Order dated November 30, 1972(Hold- 
ing Company Act Release No. 17786) authorized Millstone, 
through December 31, 1974, to issue, sell, repay and/or re- 
issue to banks a total aggregate amount of short-term notes 
not to exceed $25,000,000 at any one time outstanding- 
provided, that any borrowings from banks in excess of the 
then proposed $18,000,000 would be the subject of one or 
more post-effective amendments and subject to further or- 
der of the Commission. Millstone now proposes to increase 
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the amount of its bank borrowings to $24,000,000, and to 
that end has effected arrangeinents with the following banks 
up to the maximum amounts indicated: 


Maximum 
Bank Amount 
The Connecticut Bank and Trust Company, 
Hartford, Connecticut $10,000,000 
Hartford National Bank and Trust Company, 
Hartford, Connecticut 9,000,000 
Connecticut National Bank 
Bridgeport, Connecticut 2,000,000 
Colonial Bank and Trust Company 
Waterbury, Connecticut 3 000 
$24,000,000 


Each of the notes to be issued will be dated the date of 
issue; will have a maximum maturity date of nine months 
with right of renewal; will bear interest at the prime rate in 
effect from time to time at the lending bank adjusted as of 
the date of any change in such rate; will be subject to pre- 
payment at any time without premium; and will be subor- 
dinated to all Secured Notes issued by Millstone under the 
comprehensive financing program referred to above. There 
will be no compensating balance requirement. The forego- 
ing terms are essentially the same as those pertaining to the 
notes previously authorized in this proceeding. 


It is stated that the proposed transaction will constitute 
temporary financing for nuclear fuel until the fuel is de- 
iivered to the site of the nuclear power station, at which 
time the subject bank borrowings will be repaid through the 
issuance of additional Secured Notes and a capital contribu- 
tion from Northeast, as contemplated in the comprehensive 
financing program heretofore, in Holding Company Act Re- 
lease No. 17786, described. 


No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the transaction proposed in said 
post-effective amendment. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and rules thereunder 
are satisfied and that no adverse findings are necessary; and 
that it is appropriate in the public interest and in the inter- 
est of investors and consumers that said application-decla- 
ration, as amended by said post-effective amendment, be 
granted and permitted to become effective. 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration as amended by said post-effective amendment, be, 
and it hereby is, granted and permitted to become effective, 
subject to the terms and conditions of Rule 24 promulgated 
under the Act, the certifications thereunder with respect to 
the proposed transaction to be filed on a quarterly basis. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18085/September 6, 1973 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
New York, New York 


CNG DEVELOPMENT COMPANY, LTD. 

CNG PRODUCING COMPANY 

—— NATURAL GAS SERVICE COMPANY, 
CONSOLIDATED SYSTEM LNG COMPANY 
CONSOLIDATED GAS SUPPLY CORPORATION 

THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 

THE RIVER GAS COMPANY 

WEST OHIO GAS COMPANY 


(70-5334) 


ORDER AUTHORIZING OPEN ACCOUNT ADVANCES 
BY HOLDING COMPANY TO NON-UTILITY SUBSI- 
DIARY 


Consolidated Natural Gas Company ("Consolidated"), a 
registered holding company, and the other companies nam- 
ed above--all of which are wholly-owned subsidiary compan- 
ies of Consolidated--have filed a post-effective amendment 
to their application-declaration in this proceeding pursuant 
to Sections 6(a), 6(b), 7, 9(a), 10, 12(b) and 12(f) of the 
Public Utility Holding Company Act of 1935 ("Act"), and 
Rules 43, 45 and 50(a) (2) promulgated thereunder. The 
post-effective amendment deals with the following propos- 
ed transaction. 


By Order dated June 8, 1973 in this proceeding the Com- 
mission authorized, among other things, a number of intra- 
system financing transactions among Consolidated and said 
subsidiary companies.(See Holding Company Act Release 
No. 17994). Those transactions included a proposed open 
account advance of $37,600,000 by Consolidated to Con- 
solidated Gas Supply Corporation ("Gas Supply"), of which 
up to $26,000,000 would be used by Gas Supply to purchase 
an equal Par amount of common stock of CNG Producing 
Company ("CNG Company") to be applied by the latter to- 
ward its estimated capital requirements for 1973. This three - 


sided transaction, however, was expressly subjected to the 
proviso that the Commission take favorable action upon ano- 
ther proceeding pending before it (File 70-5317) proposing, 
among other things, that CNG Company become a subsi- 
diary of Gas Supply. Since the proceeding in File 70-5317 

is still pending, applicants-declarants have filed a post-effec- 
tive amendment to the instant proceeding proposing that a 
portion of CNG Company's 1973 capital requirements be 
furnished directly by Consolidated for the purposes herein- 
after set forth. 


It is stated that in June 1973, CNG Company participated 
in successful group bids on oil-gas leases offered by the U. 

S. Department of the Interior in and about the Gulf of Mex- 
ico; and that on or before July 19, 1973,CNG Company was 
required to pay a balance of $15,715,000 due on the June 
1973 participation. To enable CNG Company to meet that 
obligation, Consolidated has made non-interest-bearing em- 
ergency advances aggregating $15,715,000 to CNG Com- 
pany pursuant to Rule 45 (b) (3) under the Act. In the 
post-effective amendment, Consolidated proposes to make 
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non-interest-bearing open account advances to CNG Com- 
pany in a total amount of $16,315,000. CNG Company 

will use the proceeds to repay said emergency advances of 
$15,715,000 and to cover exploration expenditures in Can- 
ada (estimated at approximately $600,000) during the bal- 
ance of 1973. Upon termination of the proceeding in File 
70-5317, applicants-declarants will file a further amendment 
herein with respect to settlement of the proposed open ac- 
count advances to CNG Company. 


No State commission and no Federal commission, other 
than this Commission, has jurisdiction over the transaction 
proposed in this post-effective amendment. 


Due notice of the filing of said post-effective amendment 
has been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No.18 
040), and no hearing has been requested of or ordered by 
the Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consumers 
that the application-declaration as heretofore amended and 
as further modified by said post-effective amendment be 
granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion as further modified by said post-effective amendment, 
be, and it hereby is, granted and permitted to become effec- 
tive forthwith, subject to the terms and conditions prescri- 
bed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18086/September 7, 1973 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 
(70-5376) 


ORDER AUTHORIZING ISSUE AND SALE C= BONDS 
AT COMPETITIVE BIDDING AND ISSUE OF BONDS 
FOR SINKING FUND PURPOSES 


Ohio Edison Company ("Ohio Edison"), a registered hold- 
ing company and a public-utility company, has filed a decla- 
ration and amendments thereto with this Commission pur- 
suant to Sections 6(a) and 7 of the Public Utility Holding 
Company Act of 1935 ( Act ) and Rule 50 thereunder re- 
garding the following proposed transaction. 


Ohio Edison proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, $75, 
,000 principal amount of First Mortgage Bonds___% 

Series of 1973 due 2003. The interest rate of the bonds 
(which shall be a multiple of 1/8 of 1%) and the price,ex- 


clusive of accrued interest, to be paid to Ohio Edison (which 


shall be not less than 100% nor more than 102-3/4% of the 
principal amount thereof) will be determined by competi- 
tive bidding. The bonds will be issued under Ohio Edison's 
Indenture dated as of August 1, 1930, to Bankers Trust 
Company, Trustee, as heretofore amended and supplemen- 
ted and to be further supplemented by a twenty-second 
Supplemental Indenture to be dated as of the first day of 
the calendar month in which the bonds are issued, and 
which includes, with certain exceptions, a prohibition un- 
til 5 years after the issuance of the bonds against refunding 
the issue with proceeds of funds borrowed at a lower effec- 
tive interest cost. 


The proceeds from the sale of the new bonds will be used 
for the acquisition of property, the construction, comple- 
tion, extension, renewal, or improvement of Ohio Edison's 
facilities or for the improvement of its service, or for repay- 
ment of unsecured short-term debt, incurred by Ohio Edi- 
son estimated to be outstanding at the time of issue in the 
amount of $23,000,000, or for the reimbursement of its 
treasury for expenditures made for such purposes. 


Ohio Edison requests authority for the authentication and 
issuance to the trustee in accordance with the sinking fund 
provisions on or about November 1, 1973, upon the basis 

of property additions under Article V of the Mortgage, of 
an aggregate of $533,000 principal amount of its First Mort- 
gage Bonds, 3-1/4% series of 1955 due 1985; in addition to 
the $7,973,000 principal amount authorized in File No.70- 
5300 (Holding Company Act Release No. 17896) and to 
withdraw cash which will be used for general corporate pur- 
poses. 


The fees and expenses to be incurred in the proposed trans- 
action are estimated at $155,000, including legal fees of 
$25,000. Fees of counsel for the underwriters, to be paid 
by the successful bidder, are estimated at $15,000. 


The Public Utilities Commission of Ohio has authorized the 
proposed issue and sale of ionds by Ohio Edison. No other 

state or federal commission, other than this Commission,has 
jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been given 

in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18047), and no 
hearing has been requested of or ordered by the Commission. 
Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in the in- 
terest of investors and consumers that said declaration, as 
amended, be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions prescri- 
bed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7974/September 4, 1973 


In the Matter of 
IDS LIFE VARIABLE ANNUITY FUNDA 
and 


IDS LIFE INSURANCE COMPANY 
IDS Tower 
Minneapolis, Minnesota 55402 


(812-3500) 


NOTICE OF APPLICATION FILED PURSUANT TO SEC- 
TION 6(c) OF THE ACT FOR EXEMPTION FROM THE 
PROVISIONS OF SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that IDS Life Variable 
Annuity Fund A ( Fund ) and IDS Life Insurance Com- 
pany (,!DS Life ) (herein collectively referred to as ( App- 
licants ) have filed an application pursuant, to Section 6(c) 
of the Investment Company Act of 1940 ( Act ) for an or- 
der of the Commission exempting Applicants from the pro- 
visions of Section 22(d) of the Act to the extent described 
below. Fund A is an open-end diversified management in- 
vestment company registered under the Act. IDS Life es- 
tablished Fund A on May 10, 1968, under Minnesota law 
as a separate account through which it will set aside and in- 
vest payments accruing from the sale of variable annuity 
contracts offered by IDS Life. All interested persons are 
referred to the application on file with the Commission for 
a statement of the representations contained therein, which 
are summarized below. 


Applicants state that they presently offer three types of in- 
dividual variable annuity contracts: (1) installment purchase 
payment deferred annuity contracts;(2) single purchase 
payment deferred annuity contracts; and (3) single purchase 
payment immediate annuity contracts. All the contracts 
possess combination features; that is, purchase payments 
under the contracts may be allocated either to the purchase 
of a fixed or variable annuity, or both. Additionally, the de- 
ferred contracts contain transfer provisions whereby each 
contract year a contract owner may transfer accumulation 
values either to Fund A to provide variable benefits, or from 
Fund A to provide fixed dollar benefits. Applicants propose 
to offer an individual flexible purchase payment retirement 
annuity contract, based upon Fund A, which is designed for 
use in connection with retirement or deferred compensa- 
tion plans adopted by an employer. The new individual re- 
tirement annuity contract will possess combination features 
and transfer privileges identical to those contained in the 
three individual annuity contracts presently being offered. 


In connection with the sale of variable annuity contracts, 
charges are deducted from purchase payments to pay sales 
and administrative expenses. Applicants request exemptions 
from Section 22(d) of the Act to the extent necessary to 
permit the following: 


1. Applicants request an exemption to permit an investor 
to transfer accumulated values under the retirement annuity 
contract from the fixed doliar account to the variable ac- 
count without the imposition of an additional sales and 
administrative charge. Applicants state that since sales and 
administrative charges assessed upon purchase payments un- 
der the contract are identical, irrespective of whether such 
payments are allocated to the fixed dollar account or the 
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variable account, to deduct an additional sales and adminis- 


trative charge from funds previously paid into the fixed 


dollar account incident to their transfer to the variable ac- er 


count would be inconsistent with the protection of inves- 
tors. Applicants further state that to assess an additional 
sales and administrative charge upon such transfers is un- 
just since the effectuation of the transfer, unlike a sale, in- 
volves no sales effort and only minimal administrative ex- 
pense. Applicants state that the transfer of accumulation 
values from the fixed to the variable accounts will be limited 
to one transfer each year per contract owner. 


2. Applicants request an exemption to permit the usual 
decreasing sales and administrative charges on purchase of 
variable annuities to be assessed upon the basis of aggregate 
purchase payments received from an investor, irrespective 
of whether such payments are allocated to the fixed account, 
the variable account, or both. Applicants state that since 
sales and administrative charges are assessed on the basis of 
total purchase payments previously made, rather than at a 
single flat rate, the exemption is necessary if contract ow- 
ners with purchase payments allocated to both the fixed 
dollar account and variable account are to be treated on an 
equal basis with contract owners who allocate payments to 
only one account. 


3. Applicants request an exemption to permit the benefi- 
ciary of an annuitant to elect to have the proceeds payable 
upon the death of the annuitant, including those not deriv- 
ed from the variable account, applied to a variable annuity 
without the imposition of a sales and administrative charge. 
Applicants state that under the retirement annuity con- 
tract the dollar amount of their liability to a beneficiary is 
fixed at the date of death of the annuitant. Applicants pro- 
pose to place and hold the amount of such liability alloc- 
able to an annuitant s variable account in the general ac- 
count during the interim between the date of death of the 
annuitant and the exercise of an option by the beneficiary. 
Applicants state that if the beneficiary elects to receive a 
variable annuity, the sums necessary to effectuate the an- 
nuity will then be transferred from the general account to 
the variable account. Applicants propose to allow this 
transfer of funds to occur without the imposition of sales 
and administrative charges. Applicants state that since a 
sales and administrative charge has already been received 
from the annuitant prior to his death, there is no justifica- 
tion for imposing a duplicate sales and administrative charge 
when the beneficiary of an annuitant elects to transfer the 
funds to the variable account. 


On January 25, 1971, the Commission issued an order (Act 
Rel. No. 6329) exempting Applicants present individual 
annuity contracts from the requirements of Section 22(d) 
to allow Applicants to permit transfers and compute sales 
and administrative charges in the manner described herein. 
Applicants state they believe fairness demands that these 
benefits be afforded under the retirement annuity con- 
tracts also. 


Section 22(d) of the Act provides, in pertinent part, that no 
registered investment company shall sell any redeemable 
security issued by it to any person except at a current pub- 
lic offering price described in the prospectus. The exemption 
is requested because these securities may be sold at an offer- 
ing price which varies as described above. 


Section 6(c) of the Act provides that the Commission may, 
by order upon application, conditionally or uncondition- 
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ally exempt any person from any provision of the Act or of 
any rule or regulation thereunder, if and to the extent that 
such exemption is necessary or appropriate in the public in- 
terest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of 
the Act. 


NOTICE IS FURTHER GIVEN that any interested person 


may, not later than September 28, 1973, submit to the Com- 


mission in writing a request for a hearing on the matter ac- 
companied by a statement as to the nature of his interest, 


the reason for such request, and the issues of fact or law pro- 


posed to be controverted. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon Applicants at the address set forth above. 
Proof of such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request. At any time after said date, as provided 
by Rule O-5 of the Rules and Regulations under the Act, 
an order disposing of the application herein may be issued 
by the Commission upon the basis of the information sta- 
ted in the application, unless an order for hearing upon the 
application shall be issued upon request or upon the Com- 
mission s own motion. Persons who request a hearing or ad- 
vice as to whether a hearing is ordered will receive notice 

of further developments in this matter including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Mana- 
gement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7975/September 6, 1973 


In the Matter of 


PACIFIC INVESTMENT FUND, LTD. 
301 Liberty Bank Building 

99 North King Street 

Honolulu, Hawaii 96817 


(811-695) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On August 6, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7924) stating that the Commission 

proposes, pursuant to Section 8(f) of the Investment Co- 

mpany Act of 1940 ("Act"), to declare by order upon its 

own motion that Pacific Investment Fund, Ltd.("Fund") 

has ceased to be an investment company as defined in the 
Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating regis- 
tration might be issued upon the basis of the information 


stated therein unless a hearing should be ordered. No request 


for a hearing has been filed and the Commission has not or- 
dered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT iS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Pacific Investment Fund, 
Ltd. under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7976/September 6, 1973 


In the Matter of 


COUNSELORS INVESTMENT FUND, INC. 
c/o Stuart M. de Haaff, Esquire 

Macdonald, Halsted & Laybourne 

1200 Wilshire Boulevard 

Los Angeles, California 90017 


(811-64) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION PURSUANT TO SECTION 8(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 ("Act"), to declare by order upon its own 
motion that Counselors Investment Fund, Inc.("Fund"), 
registered under the Act as an open-end, diversified mana- 
gement investment company, has ceased to be an invest- 
ment company as defined in the Act. 


Fund was organized as a Delaware corporation on July 13, 
1939, and filed a Notification of Registration on Form N- 
8A with the Commission on October 29, 1940. 


The Commission's records indicate that on July 3, 1973, 
pursuant to a Plan and Agreement of Reorganization 
approved by its shareholders, Fund transferred all of its 
assets (except approximately $15,000 to pay for liquid- 
ating expenses) to Pegasus Fund, Inc. ( Pegasus ), a Mary- 
land corporation registered under the Act as an investment 
company, in exchange for shares of Pegasus, and distributed 
all such shares to Fund shareholders. Fund presently has no 
shareholders, has not made an offering of its shares since 
October 31, 1972, and has no intention of making any fur- 
ther offering. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion or upon applica- 
tion, finds that a registered investment company has ceased 
to be an investment company, it shall so declare by order, 
and, upon the effectiveness of such order, the registration 
of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 2, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be add- 
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ressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Fund at the address set forth above. Proof 
of such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously with 
the request. At any time after said date, as provided by Rule 
O-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the matter may be issued by the 
Commission upon the basis of the information stated herein, 
unless an order for a hearing shall be issued upon request or 
upon the Commission's own motion. Persons who request a 
hearing or advice as to whether a hearing is ordered will re- 
ceive notice of further developments in this matter, inclu- 
ding the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7977/September 6, 1973 


In the Matter of 


BUNKER HILL INCOME SECURITIES, INC. 
9200 Sunset Boulevard, Suite 930 
Los Angeles, California 90069 


(812-3484) 


ORDER PURSUANT TO SECTION 6(c} OF THE ACT 
GRANTING EXEMPTIONS FROM SECTIONS 15(a) AND 
16(a) OF THE ACT 


On August 6, 1973, a notice was issued of the filing of an 
application by Bunker Hill Income Securities, Inc.( Appli- 
cant ), a diversified, closed-end management investment 
company, for an order pursuant to Section, 6(c) of the In- 
vestment Company Act of 1940 (the Act ) granting exemp- 
tions from Sections 15(a) and 16(a) of the Act. The notice 
(Investment Company Act Release No. 7925) gave interest- 
ed persons until August 31, 1973, to request a hearing on 
the application and stated that at any time after said date an 
order disposing of the application might be issued upon the 
basis of the information stated in the application unless an 
order for a hearing should be issued either upon request or 
upon the Commission s own motion. No request for a hear- 
ing has been received and the Commission has not ordered a 
hearing on the application. 


The matter has been considered and it has been found that 
the requested exemptions are necessary and appropriate in 
the public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and 
provisions of the Act. Accordingly, 


IT 1S ORDERED pursuant to Section 6(c) of the Act that 
Security Pacific National Bank ("Security Pacific") be, and 
hereby is, exempted from the provisions of Section 15(a) of 
the Act to the extent necessary to permit Security Pacific to 
serve as investment adviser of the Applicant pursuant to a 
written investment advisory contract which has not been sub- 
mitted for approval to the shareholders of Applicant but 
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which has been approved by the Applicant's Board of Dir- 
ectors, and 


IT IS FURTHER ORDERED that Applicant and the mem- «C.,, tl 


bers of its board of directors be, and hereby are, exempted 
from the provisions of Section 16(a) of the Act to the ex- 
tent necessary to permit directors of the Applicant to ser- 
ve as such without a meeting of shareholders having been 
held for the purpose of electing directors, and 


IT iS FURTHER ORDERED that both such exemptions 
shall remain in effect until the first meeting of shareholders 
which shail be held within 180 days after the effective date 
of the Applicant s Form S-4, Registration Statement, filed 
under the Securities Act of 1933. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7978/September 7, 1973 


In the Matter of 


INDEX FUND, INC. 

c/o Charles McGuinness 
Suite 1115 

36 West 44th Street 

New York, New York 10036 
(811-1468) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY. 


On August 10, 1973, a notice was issued (Investment Comp- 
any Act Release No. 7936) of an application filed pursuant 
to Section 8(f) of the Investment Company Act of 1940 
("Act") for an order of the Commission declaring that Index 
Fund, Inc. ("Applicant") has ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the ap- 
plication might be issued on the basis of the information 
stated in the application. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The Commission has considered the matter and finds that 
Applicant has ceased to be an investment company. Accord- 
ingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Index Fund, Inc. under the Act 
shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 


No. 7979/September 7, 1973 
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In the Matter of 


WADE FUND, INC. 

Suite 2224 Clark Tower 
5100 Poplar Avenue 
Memphis, Tennessee 38137 
(812-3491) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR EXEMPTION FROM SECTION 
15(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Wade Fund, Inc. 

( Fund ), an open-end, non-diversified investment company 
registered under the Investment Company Act of 1940 

( Act ), has filed an application pursuant to Section 6(c) 

of the Act for an order temporarily exempting Maury Wade 
Jr. ("Adviser"), an investment adviser registered pursuant to 
Section 203 of the Investment Advisers Act of 1940, from 
the provisions of Section 15(a) of the Act which prohibit 
any person from serving as an investment adviser to a re- 
gistered investment company except pursuant to a written 
contract which has been approved by the vote of a majority 
of the outstanding voting securities of such registered comp- 
any. Fund requests that the exemption be effective from 
July 26, 1973 until a special meeting of Fund s shareholders 
is held for the purpose of submitting to such shareholders a 
new investment advisory agreement, but in no case longer 
than 90 days after July 26, 1973. All interested persons are 
referred to the application on file with the Commission for 
a statement of Fund s representations which are summarized 
below. 


Maury Wade, who engaged in business as a sole proprietor 
under the name of Maury Wade & Company, served Fund as 
investment adviser since the latter commenced operations in 
1949. Such services were rendered by Maury Wade pursuant 
to an investment advisory agreement with Fund initially ap- 
proved by Fund's stockholders on February 23, 1967, and 
renewed thereafter. On July 18, 1973, Maury Wade died and 
as a result, such investment advisory agreement terminated, 
leaving Fund without an investment adviser. 


On July 26, 1973, the Fund entered into a written invest- 
ment advisory agreement with Adviser, the former invest- 
ment adviser s son. The application states that on such date 


this investment advisory agreement was authorized by Fund's 


board of directors and approved by a majority of the board 
of directors composed of persons who were neither parties 
to the agreement nor interested persons of any such party. 
The Fund represents that the terms and condition under 
which Adviser will serve pursuant to the agreement made 
July 26, 1973, are the same as those provided in the termin- 
ated agreement. 


The Fund also represents that a special meeting of Fund's 
stockholders will be held as soon as practicable for the pur- 
pose of affording such stockholders the opportunity to app- 
rove or disapprove payment to Adviser of fees under the 
agreement made on July 26, 1973, for the period for which 
exemption is requested and for the purpose of submitting to 
Fund s stockholders a new investment advisory agreement. 


unlawful for any person to serve or act as an investment ad 
viser to a registered investment company except pursuant to 
a written contract that has been approved by the vote 


| Section 15(a) of the Act provides, in part, that it shall be 


of a 


majority of the outstanding voting securities of such regis- 
tered company. 


Section 6(c) of the Act provides, in part, that the Commis- 
sion, by order upon application, may exempt any person, 
security or transaction from any provisions of the Act, if 
and to the extent that such exemption is necessary or ap- 
propriate in .he public interest and consistent with the 
protection of investors and purposes fairly intended by the 
Policy and provisions of the Act. 


The application indicates that the Fund has entered into the 
agreement with Adviser dated July 26, 1973, and has made 
the instant request for temporary relief from the provisions 
of Section 15(a) of the Act so that the Fund may have the 
services of an investment adviser until a meeting of Fund s 
stockholders can be held to consider a new investment ad- 
visory agreement as provided in Section 15(a) of the Act. 
With respect to management's selection of Maury Wade,Jr. 
to serve Fund as adviser during the interim period, the 
application states that Maury Wade, Jr. is intimately fami- 
liar with the operations of Fund having been employed by 
Maury Wade for nine years prior to the latter's death and 
having assisted Maury Wade with investment recommenda- 
tions to the Fund during the last several years of such per- 
iod. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 4, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be add- 
ressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail(air mail if the person being ser- 
ved is located more than 500 miles from the point of mail- 
ing) upon Wade Fund, Inc., at the address stated above. 
Proof of such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously with 
the request. At any time after said date, as provided by Rule 

-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein may be 
issued by the Commission upon the basis of the information 
stated in said application unless an order for hearing upon 
said application shall be issued upon request or upon the 
Commission s own motion. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive no- 
tice of further developments in this matter, including the 
date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7980/September 7, 1973 


NOTICE OF REVISION OF PROPOSAL TO AMEND RULE 

179-1 UNDER THE INVESTMENT COMPANY ACT OF 
340 TO PROVIDE THAT FIDELITY BONDS REQUIRED 
\IRSUANT TO THE RULE SHALL COMPLY WITH CER- 
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TAIN NEW AND REVISED PROVISIONS. 
FILE NO. S7-435 


On April 5, 1972, the Securities and Exchange Commis- 
sion published notice (Investment Company Act Release 
No. 7107) that it had under consideration the adoption of 
amendments to Rule 17g-1 under the Investment Com- 
pany Act of 1940 ( Act ) and invited all interested persons 
to submit their views and comments on the proposal. The 
Commission has considered all the comments and sugges- 
tions received and has substantially revised the proposed 
Rule. In view of the important nature of certain of these 
revisions, the Commission deems it appropriate to hereby 
7 povee of the revision of the proposal to amend Rule 
g-1. 


Section 17(g) of the Act authorizes the Commission to re- 
quire by rules and regulations, for the protection of inves- 
tors, that any officer and any employee of a registered man- 
agement investment company be bonded by a reputable fi- 
delity insurance company against larceny and embezzlement 
if such officer or employee has access, singly or jointly with 
others, to securities or funds of any registered investment 
company, either directly or through authority to draw upon 
such funds, or to direct generally the disposition of such se- 
curities. 


Rule 17g-1, now in effect, in general, requires that there 
shall be fidelity bonds in such reasonable amount as a ma- 
jority of the board of directors who are not covered persons 
may determine, subject to modification by the Commission 
as to the amount, type, form and coverage of such bonds. 

It also requires, among other things, that a copy of the bond 
be filed with the Commission, and that the investment com- 
pany notify the Commission immediately upon cancellation 
or termination of such bond. 


The amendment to the Rule, as originally proposed, would , 
primarily, set forth minimum required amounts of coverage 
and permit a registered management investment company 

to be named as an insured in a single or joint insured bond. 
A single insured bond names the registered management in- 
vestment company as the only insured. A joint insured bond, 
pursuant to the Rule, as originally proposed, could name as 
insureds the investment company and one or more other 
parties, provided that such parties shall be limited to (i) 
persons engaged in the management or distribution of the 
shares of the registered management investment company, 
(ii) other registered management investment companies whi- 
ch are managed and/or whose shares are distributed by the 
same persons ( or affiliates of such persons ), or (iii) persons 
who are engaged in the management and/or distribution of 
shares of companies included in (ii) above. Reference is made 
to Investment Company Act Release No. 7107 for a more 


detailed discussion of the amendments to Rule 17g-1 pro- 
posed therein. 


As a result of comments and suggestions received from in- 
terested persons, and after further consideration of the pro- 
visions of the proposed amendment to Rule 17g-1, the Com- 
mission has found it appropriate to revise the proposed am- 
ended Rule. Many of the revisions are intended to clarify 
certain provisions of the Rule and require no further discus- 
sion in this release. Certain other revisions, however, are more 
substantive in nature. 


Paragraph (a) of the Proposed Rule has been yevised to ex- 
cept from the definition of covered persons any officer or 
employee of the investment company who has access to its 
securities or funds sclely through his position as an officer 
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or employee of a bank. This exception appears in Section 
17(g) of the Act and, for clarification, has been added to 
the proposed Rule. 


Paragraph (b) has been expanded to permit persons engaged 
in the administration of registered investment companies to 
be covered by a joint insured bond. Such persons may in- 
clude any persons who perform services for the investment 
company or are involved in the distribution of its shares,in- 
cluding in-house service agents, depositors, sponsors and 
others. The Commission has also added a fourth category of 
persons who may be named in a joint insured bond together 
with an investment company. This category includes any 
trust, pension, profit-sharing or other benefit plan for em- 
ployees of persons named in the bond. It should be empha: 
sized that this provision is permissive and not mandatory. In 
this regard, the Commission has also added paragraph (j) to 
the proposed rule in order to remove any question as to the 
status of joint insured bonds and the participants therein un- 
der Section 17(d) of the Act and Rule 17d-1 thereunder. 
Section 17(d) and Rule 17d-1(a), in pertinent part, prohibit 
any affiliated person of a registered investment company, or 
any affiliated person of such person, from participating in 
any joint transaction, enterprise or other arrangement in 
which such registered investment company is also a parti- 
cipant unless an application regarding such joint transaction, 
enterprise or other arrangement has been filed with, and 
approved by, the Commission. In view of the possibility that 
joint insured bonds may constitute joint arrangements as 
contemplated by Section 17(d) and Rule 17d-1(a), para- 
graph (j) has been added to the proposed Rule to exempt 
from the provisions of Section 17(d) and the rules there- 
under any joint insured bonding arrangement which com- 
plies with the provisions of the proposed Rule 179-1. 


The principal revisions in the proposed Rule 17g-1 appear 

in paragraph (c). Existing Rule 17g-1 provides, as here re- 
levant, that the bond "shall provide that it shall not be can- 
celled, terminated or modified except after written notice 
shall have been given by the acting party to the affected 
party and to the Commission not less than 30 days prior to 
the effective date of cancellation, termination or modifica- 
tion. The existing rule, however, contemplates that an in- 
vestment company would only be named as the sole insured 
in a single insured bond and, therefore, that such investment 
company would either send or receive all notices of cancella- 
tion or termination. The present rule does not specifically 
provide for the possibility that an investment company wou- 
Id maintain coverage as a party to a joint insured bond. Pro- 
posed new Rule 17g-1 essentially incorporated the existing 
provision into paragraph (c) and extended the notice period 
to sixty days. However, under the present and proposed Rules, 
an investment company named in a joint insured bond would 
not receive notice of cancellation, termination or modifica- 
tion if it were not the acting party or the first named insured. 
Further, the provision in proposed paragraph (d) requiring, 
in effect, that each of the other named insureds under a 
joint insured bond shall notify the investment company of 
the filing and settlement of any claim under the bond by 
such other named insured, did not adequately protect joint- 
ly insured investment companies in the event that another 
named insured would fail to comply with this requirement. 
Therefore, in order to provide the protections for jointly in- 
sured investment companies which presently exist for solely 
insured investment companies, the Commission has revised 
proposed paragraph (c) to provide, generally, that a joint in- 
sured bond shall provide that the fidelity insurance company 
shall furnish to each named investment company under the 
bond: notice of cancellation, termination or modification of 
the bond; a copy of the bond and any amendment thereto; 
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(b) 


a copy of each formal filing of a claim under the bond by 
another named insured; and notification of the terms of the 

sttlement of each such claim prior to the execution of such 
ettlement. 


Paragraph (d) and new paragraph (e) have been revised to 
emphasize that the factors to be considered by the direct- 
ors of investment companies who are not "interested per- 
sons" thereof in deciding whether to approve a particular 
bond, or the premium to be paid therefor, are not limited 
to the factors specified in these paragraphs. The directors 
should consider all factors relevant to these matters in the 
course of their deliberations. With respect to the factors to 
be considered in approving the portion of the premium for 
a joint insured bond to be paid by an investment company, 
the board of directors of such company should make cer- 
tain that the company shares in the economies resulting . 
from the fact that more than one insured will be covered by 
the bond. 


Paragraph (k) formerly designated as paragraph (h), has been 
revised to require compliance with the provisions of the 
amended Rule within six months of the effective date of the 
Rule, rather than three months as originally proposed. 


The text of proposed Rule 17g-1, as revised, is as follows: 


wt | RULE 17g-1. Bonding of Officers and Employees of Regis: 
tered Management Investment Companies 
(a) Each registered management investment company 
shall provide and maintain a bond which shall be issued by 
a reputable fidelity insurance company, authorized to do 
business in the place where the bond is issued, against lar- 
ceny and embezzlement, covering each officer and em- 
loyee of the investment company, who may singly, or 
ointly with others, have access to securities or funds of the 
investment company, either directly or through authority 
to draw upon such funds or to direct generally the disposi- 
tion of such securities, unless the officer or employee has 
such access solely through his position as an officer or em- 
ployee of a bank ( hereinafter referred to as "covered per- 
sons’ ). 

2 (b) The bond may be in the form of (1) an individual 

a- | bond for each covered person or a schedule or blanket bond 
covering such persons, (2) a blanket bond which names the 

u- | registered management investment company as the only i in- 

)- sured ( hereinafter referred to as "single insured bond ") or 

) (3) a blanket bond which names the registered management 

d investment company and one or more other parties as in- 

ules,! sureds (hereinafter referred to as a “joint insured bond"), 

sid such other insured parties being limited to (i) persons en- 

' gaged in the management or distribution of the shares of the 

ed. registered management investment company, (ii) other re- 

' gistered investment companies which are managed and/or 
whose shares are distributed by the same persons (or affili- 
ates of such persons), (iii) persons who are engaged in the 
management and/or distribution of shares of companies in- 

t- cluded in (b) (3) (ii) hereinabove, (iv) affiliated persons of 
any registered management investment company named in 

- the bond or of any person included in (b) (3) (i) or (b) (3) 

n- (iii) hereinabove who are engaged in the administration of 

lv any registered management investment company named as 

j insured in the bond, and (v) any trust, pension, profit-sha- 

n- ring or other benefit plan for employees of persons named 

~. ry the bond. 


of 


(c) A bond of the type described in paragraphs (b) (1) or 





(b) (2) hereinabove shall provide that it shall not be cancelled, 


terminated or modified except after written notice shall 
have been given by the acting party to the affected party 
and to the Commission not less than sixty days prior to 
the effective date of cancellation, termination or modifica- 
tion. A joint insured bond described in paragraph (b) (3) 
hereinabove shall provide that (1) it shall not be cancelled, 
terminated or modified except after written notice shall 
have been given by the acting party to the affected party, 
and by the fidelity insurance company to all registered in- 
vestment companies named as insureds and to the Com- 
mission, not less than sixty days prior to the effective date 
of cancellation, termination or modification and (2) the 
fidelity insurance company shall furnish each registered 
management investment company named as an insured 
with (i) a copy of the bond and any amendment thereto 
promptly after the execution thereof, (ii) a copy of each 
formal filing of a claim under the bond by any other named 
insured promptly after the receipt thereof, and (iii) notifi- 
cation of the terms of the settlement of each such claim 
not less than five days prior to the execution of the settle- 
ment. 


(d) The bond shall be in such reasonable form and am- 
ount as a majority of the board of directors of the register- 
ed management investment company who are not "interest- 
ed persons” of such investment company as defined by 
Section 2(a) (19) of the Act shall approve as often as their 
fiduciary duties require, but not less than once every twel- 
ve months, with due consideration to all relevant factors 
including, but not limited to, the value of the aggregate as- 
sets of the registered management investment company to 
which any covered person may have access, the type and 
terms of the arrangements made for the custody and safe- 
keeping of such assets, and the nature of the securities in 
the company 's portfolio; provided, however, that (1) the 
amount of a single insured bond shall be at least equal to 
~ gums computed in accordance with the following sche- 

ule: 


Amount of Registered Management 
Investment Company Gross Assets 


- at the end of the most recent Minimum 
fiscal quarter prior to date of Amount of Bond 
determination (In Dollars) (In Dollars) 


Up to 500,000 50,000 

500,000 to 1,000,000 75,000 
1,000,000 to 2,500,000 100,000 
2,500,000 to 5,000,000 125,000 
5,000,000 to 7,500,000 150,000 
7,500,000 to 10,000,000 175,000 
10,000,000 to 15,000,000 200,000 


100,000, ’ 
150,000,000 to 250,000,000 600,000 
250,000,000 to 500,000 


1,000,000,000 to 1 ‘500,000,000 1,250,000 
1 ‘500,000,000 to 2,000,000,000 
Over2,000,000,000 1,500,000 plus 

200,000 for each 
500,000,000 of gross 
assets up to a 
maximum bond of 
2,500,000 


Buea 
2E 
ue 
: 
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(2) A joint insured bond shall be in an amount at least equal 
to the sum of (A) the total amount of coverage which each 
registered management investment company named as an 
insured would have been required to provide and maintain 
individually pursuant to the schedule hereinabove had each 
such registered management investment company not been 
named under a joint insured bond, plus (B) the amount of 
each bond which each named insured other than a registered 
management investment company would have been requir- 
ed to provide and maintain pursuant to federal statutes or 
regulations had it not been named as an insured under a 
joint insured bond. 


(e) No premium may be paid for any joint insured bond 
or any amendment thereto unless a majority of the board 
of directors of each registered management investment com- 
pany named as an insured therein who are not interested 
persons of such company shall approve the portion of the 
premium to be paid by such company, taking all relevant 
factors into consideration including, but not limited to, the 
number of the other parties named as insureds, the nature 
of the business activities of such other parties, the amount 
of the joint insured bond, and the amount of the premium 
for such bond, the ratable allocation of the premium 
among all parties named as insureds, and the extent to whi- 
ch the share of the premium allocated to the investment 
company is less than the premium such company would 
have had to pay if it had provided and maintained a single 
insured bond. 


(f) Each registered management investment company 
named as an insured in 2 joint insured bond shall enter 
into an agreement with all of the other named insureds pro- 
viding that in the event recovery is received under the bond 
as a result of a loss sustained by the registered management 
investment company and one or more other named insureds, 
the registered management investment company shall re- 
ceive an equitable and proportionate share of the recovery, 
but at least equal to the amount which it would have re- 
ceived had it provided and maintained a single insured bond 
with the minimum coverage required by paragraph (d) (1). 


(g) Each registered management investment company 
shall- 


(1) File with the Commission (A) within 10 days af- 
ter the execution of a bond of the type described in 
paragraphs (b) (1) or (b) (2) hereinabove, or any amend- 
ment thereof, (i) a copy of the bond, (ii) a copy of the 
resolution of a majority of the board of directors who 
are not "interested persons” of the registered manage- 
ment investment company approving the form and 
amount of the bond, and (iii) a statement as to the per- 
iod for which premiums have been paid; (B) within 10 
days after the execution of a joint insured bond, or any 
amendment thereof, (i) a copy of the bond, (ii) a copy 
of the resolution of a majority of the board of directors 
who are not "interested persons” of the registered manage- 
ment investment company approving the amount, type, 
form and coverage of the bond and the portion of the 
premium to be paid by such company, (iii) a statement 
showing the amount of the single insured bond which the 
investment company would have provided and maintain- 
ed had it not been named as an insured under a joint in- 
sured bond, (iv) a statement as to the period for which 
premiums have been paid, and (v) a copy of each agree- 
ment between the investment company and all of the 
other named insureds entered into pursuant to paragraph 
(f) of this rule; and (C) a copy of any amendment to the 
agreement entered into pursuant to paragraph (f) of this 
rule within 10 days after the execution of such amend- 
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ment, 


(2) File with the Commission, in writing within ov 


days after the making of any claim under the bond by 
the investment company, a statement of the nature and 
amount of the claim, 


(3) File with the Commission, within five days of 
the receipt thereof, a copy of the terms of the settle- 
ment of any claim made under the bond by the in- 
vestment company, and 


(4) Notify by registered mail each member of the 
board of directors of the investment company at his 
last known residence address of (A) any cancellation, 
termination or modification of the bond, not less than 
forty-five days prior to the effective date of the can- 
cellation or termination or modification, (B) the filing 
and of the settlement of any claim under the bond by 
the investment company, at the time the filings requir- 
ed by subparagraphs (2) and (3) of this paragraph are 
made with the Commission, and (C) the filing and of 
the proposed terms of settlement of any claim under 
the bond by any other named insured, within five days 
of the receipt of a notice from the fidelity insurance 
company. 


(h) Each registered management investment company 
shall designate an officer thereof who shall make the fil- 
ings and give the notices required by paragraph (g) of this 
rule. 


(i) Where the registered management investment com- 





pany is an unincorporated company managed by a depo- 


employee shall include, for the purposes of this rule, the 
officers and employees of the depositor, trustee, or invest- 
ment adviser. 


sitor, trustee or investment adviser, the terms officer and r 


(j) Any joint insured bond provided and maintained by 
a registered management investment company and one or 
more other parties shall be a transaction exempt from the 
provisions of Section 17 (d) of this Act and the rules there- 
under, provided that the terms and provisions of such bond 
comply with the provisions of this rule, and further provid- 
ed that the terms and provisions of any agreement required 
by paragraph (f) of this rule comply with the provisions of 
that paragraph. 


(k) Not later than six months from the effective date of 
this rule, arrangements between registered management 
investment companies and fidelity insurance companies and 
arrangements between registered management investment 
companies and other parties named as insureds under joint 
insured bonds which would not permit compliance with the 
provisions of this rule shall be modified by the parties so as 
to effect such compliance. 


The amendments to Rule 17g-1 are proposed under the auth- 
ority granted to the Commission by Sections 6(c), 17(d), 
17(g) and 38(a) of the Act. 


All interested persons are invited to submit their written 
views and comments on the proposed amendment, as re- 
vised, to George A. Fitzsimmons, Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549, on or be- 
fore October 17, 1973. All communications in this regard 
should refer to File No. S7-435, and will be available for 
public inspection. 








By 


IN’ 
Re 


TH 


an 





¢ 


“OT OF 








By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7981/September 6, 1973 


In the Matter of 


THE EBERSTADT FUND, INC. 


and 


F. EBERSTADT & CO., MANAGERS & 
DISTRIBUTORS 

61 Broadway 

New York, New York 10006 


(812-3479) 


ORDER PURSUANT TO SECTION 6(c) EXEMPTING 
APPLICANTS FROM SECTIONS 18(f) AND 22(d) OF 
THE ACT AND AN ORDER PURSUANT TO SECTION 
17(d) OF THE ACT AND RULE 17d-1 THEREUNDER 


The Eberstadt Fund, Inc. ("Eberstadt"), a Maryland corpor- 
ation registered as a diversified, open-end management in- 
vestment company under the Investment Company Act of 
1940 (“Act" ), and F. Eberstadt & Co., Managers & Distri- 
butors, Inc. (‘ Eberstadt M&D ), a Delaware corporation 
registered as an investment adviser under the Investment 


Section 6(c) of the Act, for an exemption from Sections 18 
(f) and 22(d) and for an order, pursuant to Section 17(d) of 
the Act and Rule 17d-1 thereunder, to permit the follow- 
ing: the exchange without any sales charges of shares of 
Eberstadt for shares of Surveyor Fund, Inc. ( Surveyor ), 

a closed-end management company, upon the merger of 
Surveyor into Eberstadt; the succession by Eberstadt, for a 
period of thirty days subsequent to the merger, to various 
obligations in regard to certain convertible debentures pre- 
viously issued by Surveyor; and the assumption by Eber- 
stadt, of the obligations of Surveyor under a lease between 
Surveyor and Control Data Corporation. 


: ry Advisers Act of 1940, have filed an application, pursuant to 


On August 22, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7951) of the filing of said applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed, and the Commission 
has not ordered a hearing. 


The Commission has considered the matter, including, whe- 
ther the participation of Surveyor and Eberstadt, with res- 
pect to the assumption of lease agreements by Eberstadt M 
& D and any other transactions related thereto, is consis- 
tent with the provisions, policies and purposes of the Act 
and the extent to which such participation is on a basis 
different from or less advantageous than that of other parti- 
cipants, and has made the following findings: that the re- 
quested exemptions from the Act are necessary or appro- 


- priate in the public interest and consistent with the protec- 
| Biz of investors and the purposes fairly intended by the po- 


licy and provisions of the Act; and that the participation of 
Eberstadt and Surveyor in the proposed transactions is con- 


sistent with the provisions, policies and purposes of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act,that 
the requested exemptions from the provisions of Sections 
18(f) and 22(d) of the Act be, and hereby are, granted, 
effective forthwith, and 


IT 1S FURTHER ORDERED that the order requested, pur- 
suant to Section 17(d) of the Act and Rule 17d-1 there- 
under, be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 390/September 5, 1973 


See Securities Exchange Act Release No. 10374/September 
5, 1973. 
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Litigation Release No. 6045/September 4, 1973 


SEC v. WESTGATE-CALIFORNIA CORPORATION, et al. 
(United States District Court for the Southern District of 
California) 


The Securities and Exchange Commission today announced 
that Judge Leland C. Neilsen of the United States District 
Court for the Southern District of California entered an or- 
der permanently enjoining M. J. Coen of Kansas City, Miss- 
ouri, one of the defendants in SEC v. Westgate-California 
Corporation, et al.,from violations of the registration and 
anti-fraud provisions of the Securities Act of 1933 and the 
anti-fraud provisions of the Securities Exchange Act of 1934. 
The order further enjoined Coen from aiding and abetting 
violations of the periodic reporting and proxy provisions of 
the Securities Exchange Act of 1934. 


Coen consented to the entry of the order without admitt- 
ing or denying the allegations in the Commission's com- 
plaint. For further information see Litigation Release Nos. 
5941 and 5942. 





Litigation Release No. 6046/September 5, 1973 


US v. CHARLES T. DOLAN (D. COLO Criminal Action 
No. 73-CR-280) 


James Treece, United States Attorney for the District of 
Colorado, and Donald J. Stocking, Regional Administra- 
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tor of the Denver Regional Office of the Securities and Ex- 
change Commission, announced that on August 22, 1973 a 
Federal Grand Jury sitting in Denver, Colorado returned a 
four count indictment against Charles T. Dolan, Englewood, 
Colorado. 


The indictment charges Dolan with criminal violations of 
the antifraud provisions of the Securities Act of 1933 and 
mail fraud. The alleged criminal violations occurred during 
the period January 9, 1968 to December 31, 1969 in regard 
to the sale and distribution of the common stock of United 
States Investment Corporation. 





Litigation Release No. 6047/September 5, 1973 


SEC v. DAVID EUGENE DUNCAN (D. COLO. Criminal 
Case No. 73-CR-158) 


James L. Treece, United States Attorney, Denver, Colorado, 
and Donald J. Stocking, Regional Administrator of the 
Denver Regional Office of the Securities and Exchange 
Commission, announced that on August 28, 1973, David 
Eugene Duncan, now of Phoenix, Arizona, was convicted by 
a jury in the federal district court at Denver, Colorado, on 
three counts of criminal contempt. The confiction was in 
connection with Duncan's activities concerning the offer 
and saleof notes of The Banker s Fund, Inc. of Phoenix, 
Arizona, all in violation of a judgment of permanent injunc- 
tion previously entered by the federal district court at Den- 
ver, Colorado, on November 19, 1971. This permanent in- 
junction prohibited Duncan from further violating the regis- 
tration and antifraud provisions of the Securities Act of 19 
33. John W. Madden, II1, Assistant United States Attorney, 
prosecuted the case. 





Litigation Release No. 6048/September 5, 1973 


U.S. v HOWARD NICHOLAS JOHNSON 
(N.D. GA, Indictment No. A-28005) 


John W. Stokes, Jr., United States Attorney for the North- 
ern District of Georgia, and Jule B. Greene, Administrator 
of the Atlanta Regional Office of the Securities and Ex- 
change Commission, today announced that on August 31, 
1973 Judge Albert J. Henderson, Jr. of the United States 
District Court in Atlanta, sitting without a jury, found 
Howard Nicholas Johnson of Daytona Beach, Florida,gui- 
Ity on seven counts of a nine count indictment charging the 
sale of securities of Television Productions International 
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Corporation, a Florida corporation,in violation of the regis- 
tration and anti-fraud provisions of the Securities Act of 19 
33 and the Mail Fraud Statute. Sentencing was postponed 
pending a pre-sentence investigation. 


See Litigation Release No. 5713 for further details. 





Litigation Release No. 6049/September 5, 1973 
SEC v. W.A. FOX & CO. et. al. (D.N.J.) 


William D. Moran, Regional Administrator of the New York 
Regional Office of the Securities and Exchange Commission, 
announced today that on August 27, 1973 the Commission 
filed a Complaint in the U.S. District Court in Newark, 

New Jersey charging W. A. Fox & Co., a broker-dealer 
located at 401 Wanaque Avenue, National Union Plaza, 
Pompton Lakes, New Jersey, and William A. Fox, Jr., its 
president, with violating and aiding and abetting violations 
of the Commission's net capital, books and records, and 
supplemental reporting requirements under Sections 15(c) 
and 17(a) of the Securities Exchange Act of 1934, and 
Rules 15c3-1, 17a-3, 17a-4 and 17a-11 thereunder. In its 
Complaint the Commission requested a temporary re- 
straining order, a preliminary injunction and a permanent 
injunction enjoining the defendants from further viola- 
tions of these provisions. 


On the same day, the Securities Investor Protection Cor- 
poration ("SIPC") filed an application alleging that W.A. 
Fox & Co. has failed to meet its obligations to its custo- 
mers and that such customers are in need of protection un- 
der the Securities Investor Protection Act of 1970. In its 
application SIPC requested the appointment of a trustee 
for the purpose of liquidating W.A. Fox & Co. 


On that day, Judge Leonard |. Garth issued a temporary 
restraining order against the defendants and appointed 
Joseph Barton of 14 Ardsleigh Drive, Madison, New Jer- 
sey as temporary receiver for W.A. Fox & Co. The Com- 
mission's request for a preliminary injunction and a per- 
manent injunction and SIPC's request for a trustee are 
both presently pending before the Court. 


The National Association of Securities Dealers, Inc. of New 
York City assisted the Commission in its investigation lead- 
ing to the filing of its Complaint and the application of 
SIPC. 
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